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DEVELOPMENT AGREEMENT BETWEEN CITY OF
MIAMI, FLORIDA AND CG MIAMI RIVER OWNER, LLC,
REGARDING APPROVAL OF THE MIAMI RIVER
SPECIAL AREA PLAN AND RELATED DEVELOPMENT

This is a Development Agreement (“Agreement”) made this ZH day of o
2016 between CG Miami River, LLC, a Delaware corporation, (the “Developer” and "Own ")
and the City of Miami, Florida, a municipal corporation and a political subdivision of the State

of Florida (the “City”) (the Developer and the City are together referred to as the “Parties™).
WITNESSETH

"WHEREAS, the Developer is the fee simple owner of approximately 6.2 acres of
property in Miami-Dade County, Florida, shown and legally described in Exhibit “A”, located
between SW 7th Street on the south, the Miami River on the north, SW 2nd Avenue on the east,
and SW 3rd Avenue on the west, within the City (the “Property™); and

WHEREAS, the Property is designated Industrial/Port of Miami River and Restricted
Commercial on the Future Land Use Map, within the Urban Central Business District
(“UCBD”) and the Little Havana Residential Density Increase Area according to the Miami
Comprehensive Neighborhood Plan ("Comprehensive Plan"), shown in Exhibit “B”; and

WHEREAS, the Property is impacted by the Coastal High Hazard Area along the
Miami River; and

WHEREAS, the Property is zoned D3 Waterfront Industrial and T6-36B-O Urban
Core, according to the Miami 21 Zoning Code ("Miami 21"), shown in Exhibit “C”; and

WHEREAS, the Property is currently underutilized in that it consists of vacant and
underdeveloped lots; and

WHEREAS, the Property is located in an Empowerment Zone for which the City
envisions redevelopment through community-based partnerships to encourage economic
revitalization and sustainable community development; and

WHEREAS, the current status of the Property is inconsistent with the City’s vision to
develop a world class downtown, and wishes to encourage development of the Property; and

WHEREAS, the City and the Developer wish to redevelop the Property as a high
density, mixed use, pedestrian-oriented urban development providing much needed retail uses
and amenities for the urban center; and

WHEREAS, a process exists within Miami 21 which allows parcels of more than nine...

infrastructure, and greater flexibility so as to result in higher or specialized quality buil
streetscape design; and
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WHEREAS, the result of this master planning process is known as a "Special Area Plan"
("SAP"); and

WHEREAS, the City is the fee simple owner of approximately four (4) acres of
property (collectively, the “City-owned Property”) in Miami-Dade County, Florida, shown in
Exhibit “D”, adjacent to the Property and located along the Miami River, within the City, and
said City-owned Property includes certain City park areas and rights-of-way, and abuts certain
submerged lands owned by the State of Florida (“State™) through the Board of Trustees of the
Internal Improvement Fund (“State Submerged Lands”) also shown in Exhibit “D;” and

WHEREAS, on April 30, 2015, the Developer filed an application with the City for
approval of the Miami River SAP with a total of approximately 10.2 acres of land shown in
Exhibit “E,” including certain portions of the City-owned Property and the abutting State
Submerged Lands, shown in Exhibit D (collectively, “SAP Application Area”), in order to
redevelop the Property as a mixed use development with residential and lodging units, retail,
restaurants, working waterfront uses, office, and other amenities, including a public riverwalk
which will cross the City-owned Property and the abutting State Submerged Lands (the “Miami
River SAP” or the “Project”); and

WHEREAS, the City serves as co-applicant for approval of the Miami River SAP; and

WHEREAS, the Miami River SAP’s location on the Miami River will allow for use and
enjoyment of the Miami River by its residents and patrons, and the general public as well; and

WHEREAS, the Miami River SAP will create certain recurring fiscal benefits for the
City's tax base as well as much needed temporary and permanent jobs; and

WHEREAS, the City and the Developer wish for the development of the Project to
proceed substantially in accordance with the “Miami River SAP Regulating Plan” and “Design
Guidelines” attached as Exhibit “F”; and

WHEREAS, the City and the Developer wish for development of the Miami River SAP
to proceed in a manner which is consistent with the Comprehensive Plan, Miami 21, the City
Charter, the Miami River Greenway Action Plan, and the Miami River Corridor Urban Infill
Plan; and

WHEREAS, the lack of certainty in the approval of development can result in a waste
of economic and land resources, discourage sound capital improvement planning and financing,
escalate the cost of housing and development, and discourage commitment to comprehensive
planning; and

WHEREAS, as a condition to the approval of the Miami River SAP, the Developer
must enter into a Development Agreement pursuant to-Section 3.9.1.f. of Miami 21; and

WHEREAS, assurance to a developer that it may proceed in accordance with exi
laws and policies, subject to the conditions of the Development Agreement, strength
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public planning process, encourages sound capital improvement planning and financing, assists
in assuring there are adequate capital facilities for the development, encourages private
participation in comprehensive planning, and reduces the economic cost of development; and

WHEREAS, the City Commission pursuant to Legislative File Identification Number
15-00624da approved on October 22, 2015 has authorized the City Manager to execute this
Agreement upon the terms and conditions as set forth below, and the Developer has been duly
authorized to execute this Agreement upon the terms and conditions set forth below; and

NOW THEREFORE, in consideration of the mutual covenants contained herein, it is
hereby understood and agreed:

Section 1. Consideration. The Parties hereby agree that the consideration and
obligations recited and provided for under this Agreement constitute substantial benefits to both
parties and thus adequate consideration for this Agreement.

Section 2. Rules of Legal Construction. For all purposes of the Agreement, unless
otherwise expressly provided:

(a) A defined term has the meaning assigned to it;
(b) Words in the singular include the plural, and words in plural include the singular;
(c) A pronoun in one gender includes and applies to other genders as well;

(d) The terms "hereunder”, "herein", "hereof”, "hereto" and such similar terms shall
refer to the instant Agreement in its entirety and not to individual sections or
articles; '

(e) The Parties hereto agree that this Agreement shall not be more strictly construed
against either the City or the Developer, as all parties are drafters of this
Agreement; and

63)] The recitals are true and correct and are incorporated into and made a part of this
Agreement. The attached exhibits shall be deemed adopted and incorporated into
the Agreement; provided however, that this Agreement shall be deemed to control
in the event of a conflict between the attachments and this Agreement.

Section 3. Definitions. Capitalized terms which are not specifically defined herein
shall have the meaning given in Miami 21.

"Agreement'' means this Development Agreement between the City and the
Developer.
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"City" means the City of Miami, a municipal corporation of the State of Florida,
and all departments, boards, committees, agencies and instrumentalities subject to
the jurisdiction thereof.

"Comprehensive Plan' means the comprehensive plan known as the Miami
Comprehensive Neighborhood Plan, (“MCNP”) adopted by the City pursuant to
Chapter 163, Florida Statutes (2014), meeting the requirements of Section
163.3177, Florida Statutes (2014); Section 163.3178, Florida Statutes (2014) and
Section 163.3221(2), Florida Statutes (2014), which are in effect as of the
Effective Date of the Agreement.

"County" means Miami-Dade County, a political subdivision of the State of
Florida.

"Development' means the carrying out of any building activity, the making of
any material change in the use or appearance of any structure or land, or the
dividing of land into three (3) or more parcels and such other activities described
in Section 163.3221(4), Florida Statutes (2014).

“Development permit” includes any building permit, zoning permit, subdivision
approval, rezoning, certification, special exception, variance, or any other official
action of local government having the effect of permitting the development of
land.

"Effective Date" is the date of recordation of the executed, original version of
this Agreement.

"Existing Zoning" is (a) Miami 21 Code, effective May 2010, as amended,
specifically including the Miami River SAP, and (b) the provisions of the Charter
and City Code of Miami ("Code") which regulate development, specifically
including Chapters 10, 13, 22, 23, 36, 54, 55 and 62 of the Code as amended
through the Effective Date, which together comprise the effective land
development regulations governing development of the Property as of the
Effective Date.

"Land" means the earth, water, and air, above, below, or on the surface and
includes any improvements or structures customarily regarded as land.

"Laws" means all ordinances, fesolutions, regulations, comprehensive plans, land
development regulations, and rules adopted by a Local and State government
affecting the development of land.

"Public Facilities' means major capital improvements, including, but not limited
to, transportation, sanitary sewers, solid waste, drainage, potable water,
educational, parks and recreational, streets, parking and health systems and
facilities.
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“Developer Parties” and "Developer' mean the property owner(s) who are
signatories to this Agreement.

Section 4. Purposes. The purposes of this Agreement are for the City to authorize
the Developer to redevelop the SAP Application Area pursuant to the Miami River SAP, to
document certain improvements by the Developer to the City’s adjacent park and public areas
and the Developer’s utilization of such adjacent park and public areas to benefit the public, for
the City to authorize the Developer to access and to utilize certain portions of the City-owned
Property for the riverwalk of the Development, and to document the related approval of access
by the State to the State-owned Submerged Lands regarding the Riverwalk for the Development.
This Agreement will establish, as of the Effective Date, the land development regulations which
will govern the development of the Property, thereby providing the Developer with additional
certainty during the development process. This Agreement satisfies the requirements of Section
3.9.1.f, Miami 21.

Section 5. Intent. The Developer and the City intend for this Agreement to be
construed and implemented so as to effectuate the purpose of the Miami River SAP Regulating
Plan and Design Guidelines, this Development Agreement, the Comprehensive Plan, Miami 21,
the City Charter, the Code, and the Florida Local Government Development Agreement Act,
Sections163.3220 - 163.3243, Florida Statutes (2014).

Section 6. Legal Description of Land, Names of Legal Owners, Applicability.
This Agreement only applies to (a) the Property identified and legally described in Exhibit "A",

and (b) the City’s park and public areas to be improved and utilized by the Project to benefit the
public, and (c) the limited access and use for the riverwalk of the City-owned Property Lands
identified in Exhibit “D”; and the respective legal and equitable owners are the City and the
State.

Section 7. Term of Agreement, Effective Date and Binding Effect. This
Agreement shall have a term of thirty (30) years from the Effective Date and shall be recorded
in the public records of Miami-Dade County by the Developer and filed with the City Clerk.
The term of this Agreement may be extended by mutual consent of the Parties subject to public
hearing(s), pursuant to Section 163.3225, Florida Statutes (2015). This Agreement shall become
effective on the Effective Date and shall constitute a covenant running with the land that shall be
binding upon, and inure to, the benefit of the Developer Parties, their successors, assigns, heirs,
legal representatives, and personal representatives. If the Property is submitted to condominium
ownership pursuant to the Florida Condominium Act, Chapter 718, Florida Statutes (2015), then
the association or other entity designated to represent the condominium ownership interests as to
the Property, as may be applicable, shall be the proper party or parties to execute any such
release for properties in a condominium form of ownership.

Section 8. Site Plan. The Property will be developed and used substantially in
compliance with a compilation of plans, including, specifically, architectural plans entitled
“Miami River,” as prepared by Kobi Karp Architecture and Interior Design, Inc., and the
landscape plans as prepared by Kimley Horn and Associates, Inc. and Raymond J
Landscape Architecture. All the foregoing plans are collectively referred to in this Agr
the “Project” and are described in detail by plans on file with the City Clerk and are dég;
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be incorporated by reference. “Substantially in compliance,” for purposes of this Agreement,
shall be determined by the City Planning and Zoning Director, pursuant to Section 7.1.3.5 of
Miami 21.

Section 9. Zoning, Permitted Development Uses and Building Intensities. The
City has designated the SAP Application Areas “Miami River SAP” on the official Zoning Atlas
of the City, pursuant to the applicable procedures in Miami 21. The Property is zoned
T6-36B-0 and D3 pursuant to Miami 21 and located within the Miami River Residential
Density Increase Area permitting up to 400 units per acre. As part of the SAP process, the
underlying land use and zoning designation will not be changed, although minor
modifications to the T6-36B-O and D3 regulations are incorporated into the Miami River
Regulating Plan and Design Guidelines. In accordance with the underlying land use and
zoning regulations, there can be no residential density on the portions of the Property
designated CS or D3. In approving the Miami River SAP, the City has determined that the
uses, intensities, and densities of development permitted thereunder are consistent with the
Comprehensive Plan and the Zoning. Signage and deviations to the regulations in the Code are
articulated further in the Regulating Plan; signage shall be approved in accordance with the
Regulating Plan and Article 10 of Miami 21.

Section 10.  Future Development. Future development within the SAP Application
Area shall proceed pursuant to the Miami River SAP Regulating Plan and Design Guidelines.
The criteria to be used in determining whether future development shall be approved is: (a)
consistency with the Comprehensive Plan, (b) this Agreement, (¢) and the Miami River SAP.
The Comprehensive Plan, this Agreement, and the Miami River SAP shall govern development
of the SAP Application Area for the duration of the Agreement. Any modifications to the
Project plans or this Agreement shall be approved in accordance with the Miami River SAP
Regulating Plan and Design Guidelines. The City's laws and policies adopted after the Effective
Date may be applied to the SAP Application Area only if the determinations required by Section
163.3233(2), Florida Statutes (2014), have been made after thirty (30) days written notice to the
Developer and at a public hearing. Pursuant to Section 163.3245(3), Florida Statutes (2014), this
prohibition on down zoning supplements, rather than supplants, any rights that may vest to the
Developer under Florida or Federal laws. As a result, the Developer may challenge any
subsequently adopted changes to land development regulations based on (a) common law
principles including, but not limited to, equitable estoppel and vested rights, or (b) statutory
rights which may accrue by virtue of Chapter 70, Florida Statutes (2014).

Section 11.  Public Benefits. The Project consists of five (5) phases of development
on the Property. Four (4) of the phases will utilize the City’s Public Benefit Program for
additional height as permitted under Miami 21 (“Benefit Height™). Phases 1 and 3, will contain
approximately three hundred twelve thousand four hundred (312,400) square feet of Benefit
Height each; Phase 4 will contain approximately two hundred forty-two thousand, four hundred
square feet of Benefit Height (242,400); and Phase 5 will contain approximately three hundred
forty thousand eight hundred (340,800) square feet of Benefit Height. The fee per square foot of
Benefit Height is seventeen dollars and eighty two cents ($17.82). After February 1, 2019,
Public Benefit fee per square foot shall be increased, and compounded annually, pursuant {¢
Consumer Price Index (“CPI”) to a maximum of 2.75% per year. Accordingly, thé’ipfal

b
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estimated Public Benefits contribution to the City will be approximately twenty one million five
hundred twenty six thousand five hundred and sixty dollars ($21,526,560). The exact amount of
the Public Benefits contribution shall be calculated prior to the issuance of the first vertical
building permit for each of the Phases 1, 3, 4 and 5 and shall be due concurrent with the
construction of each respective phase, unless otherwise noted in the Agreement. The City shall
confirm that funds equivalent to the calculated Public Benefits contribution required for each
phase have been or have been caused to be made on the project(s) listed in the SAP’s Public
Benefit Program and Phasing Schedule, and that such project(s) and contribution(s) are
substantially complete prior to the City’s issuance of the first temporary or permanent Certificate
of Occupancy for the phase. The Director of Planning and Zoning has the authority to shift
projects and funds between phases or as approved by the respective permitting agencies so long
as funds equivalent to the calculated Public Benefits contribution prorated for each phase have
been made prior to the temporary and/or permanent Certificate of Occupancy or bonded and
approved by the Department of Public Works. Following ten (10) years from the Effective Date,
in the event that the Project and/or Public Benefits Program have not been completed, the
Director of Planning and Zoning has the authority to abandon the Public Benefits Program
described in Exhibit “G” and require the Developer to tender direct Public Benefit contribution

payments to the City.

(a) Affordable Housing Trust Fund. The Developer shall tender direct payment to the
City of Miami Affordable Housing Trust Fund. Specifically, the Developer shall tender
payment of not less than fourteen million dollars ($14,000,000) into the Affordable
Housing Trust Fund with said funds to be earmarked for the East Little Havana Area,
generally bounded for purposes of this Agreement, within the boundaries of SW 8 Street
to the South, SW 17 Avenue to the West, the Miami River to the North, and 1-95 to the
East. By no later than February 1, 2016, which is the date by which the Developer
anticipates to submit a full set of construction drawings for any one of the four towers in
the Project, the Developer will pay one million dollars ($1,000,000) of the fourteen
million dollars (§14,000,000) into the Affordable Housing Trust Fund. The Developer
will pay another one million dollars ($1,000,000) of the fourteen million dollars
($14,000,000) into the Affordable Housing Trust Fund upon receiving permits for the
plans that were submitted by February 1, 2016. The balance of the fourteen million
($14,000,000) Affordable Housing Trust Fund contribution shall be made prior to the
issuance of a temporary or permanent certificate of occupancy for Phase 1, Phase 3,
Phase4, and Phase3, respectively, as provided in Section 11 above.

(b) City of Miami Trolley. The Developer shall tender direct payment to the City of
Miami Transportation Trust Fund of one and half million dollars ($1,500,000) into a
special revenue fund earmarked for the Little Havana City Trolley route to be paid to the
City prior to a temporary Certificate of Occupancy for Phase 3.

(¢) Jose Marti Park and Public Rights-of-Way. The Developer shall design, permit,
and construct certain public improvements within the Miami River SAP area, particularly
in Jose Marti Park, public rights-of-way, and other such improvements authorized by the

‘City administration according to the SAP’s Public Benefit Program and Phasing Sph@’{@_?\

\
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attached hereto as Exhibit “G.” The Project plans are conceptual in nature m@@a@i‘
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constitute complete architectural and engineering drawings; further development,
pursuant to the conceptual plans, is necessary. The City shall work with the Developer to
allocate the Developer’s proven paid parks and recreation impact fees to develop the
Project consistent with the intent of the Plans for Jose Marti Park and the City-owned
Property that are not included in Exhibit “G”.

(d) Paramedic Station. In addition, the Developer shall deliver to the City of Miami an
approximately eight thousand five hundred (8,500) square foot shell unit to be used as a
paramedic station in the basement level of the Phase 5 tower with direct ingress and
egress via a ramp to SW 7 Street (“Paramedic Station”). The Paramedic Station shall be
delivered prior to the issuance of the first Temporary Certificate of Occupancy (TCO) for
the residential portion of Phase 3. The City and the Developer shall enter into a lease for
the Paramedic Station. This lease shall provide for a long-term ninety-nine (99) year
lease of the Paramedic Station for one dollar ($1) per year, without common area
maintenance, condominium assessments, fees, levies, charges, similar impositions
(“Condominium Assessments™) or ad valorem taxes on the Paramedic Station portion of
the Property. The City and Developer shall execute a Memorandum of Lease reflecting -
the foregoing terms, which shall be recorded in the Public Records of Miami-Dade
County at the Developer’s expense. At the Developer’s option, the Developer may elect
to transfer ownership in fee simple or condominium form of ownership to the City of
Miami. Any condominium form of ownership shall affirm by lease or other written
instrument to be recorded that the Paramedic Station shall not be subject to the
Condominium Assessments. The City shall work with the Developer to allocate the
Developer’s proven paid fire-rescue impact fees to develop the Paramedic Station portion
of the Project and the purchase of fire equipment consistent with this Agreement.

() Working Waterfront. The portion of the Property currently zoned D3, and
designated as Industrial on the City’s Future Land Use Atlas, shall maintain recreational
and commercial working waterfront uses, including office, commercial, restaurants and
lodging. Therefore, the Developer: (a) shall not object or otherwise attempt to impede
any legally permitted working waterfront 24-hour operations; (b) shall provide all future
tenants and prospective owners of the Property notice of the existing working
waterfront 24-hour operations and will include a provision to agree not to object to
legally permitted working waterfront 24-hour operations in each lease; (c)
acknowledges that it is solely the Developer's responsibility to design its structures to
accommodate legally permitted working waterfront 24-hour operations; and (d) will not
pursue any claims for liability, loss or damage, whether through litigation or otherwise,
against permittees engaging in working waterfront 24-hour operations, related to
damage to Owner's structures, noise, smoke, fumes, bridge closures, and/or other
quality of life issues that might result from legally permitted working waterfront 24-
hour operations. A Declaration of Restrictions satisfying Policy PA-3.1.9 of the
Comprehensive Plan for the Property is attached as Exhibit “H”.

(f) __ Public Riverwalk. The Developer, at its sole cost and expense, agrees
develop the public riverwalk substantially in compliance with the Miami ,«ﬁ
Greenway Action Plan, Miami River Corridor Urban Infill Plan, Miami 21 /2 i '
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Project plans, between SW 2nd Avenue and along the City-owned Property at the ends
of the City’s rights-of-way abutting the State-owned submerged lands adjacent to SW
5th Street, and the western boundary of Jose Marti Park, SW 2nd Street (the
“Riverwalk™). The Riverwalk on Jose Marti Park shall be constructed, open to the
public and maintained by the City prior to the issuance of the first Certificate of
Occupancy for Phase 1. The Riverwalk on the Property will be constructed, open
to the public and maintained by the Developer prior to the issuance of the first
temporary or permanent Certificate of Occupancy for Phase 2. Notwithstanding that
Phase 2 of the Project is not included in the SAP’s Public Benefit Bonus Program, prior
to the issuance of the temporary Certificate of Occupancy for Phase 1, the Developer
shall record a Notice of Commencement and commence construction of a public
riverwalk on Phase 2 of the Property.

(g) Job Creation and Employment Opportunities. The Developer shall consult
and coordinate with the City’s CareerSource South Florida center located at the Lindsey
Hopkins Technical Center at 750 NW 20th Street, 4th Floor, Miami, Florida 33127; the
Youth Co-Op, Inc. located at 5040 NW 7th Street, Suite 500, Miami, Florida 33126;
and state economic development entities regarding job training and job placement
services to City residents seeking employment opportunities with potential employers
which will locate or establish businesses within the Project. The Developer agrees to
use diligent, good faith efforts to achieve or to cause its general contractor(s) and
subcontractors (collectively, the “Contractor”) to use diligent, good faith efforts to
achieve, as applicable, the following aspirational goals:

(@)  The Contractor shall adhere to the following hierarchy with respect to
hiring objectives and practices within the Miami River SAP area:

(I)  Residents of the City who live within one (1) of the three (3) area
zip codes: 33130, 33128 and 33135,

2) Residents of the City who live within one (1) of the five (5) zip
codes with the highest poverty rate (“City Targeted Zip Codes™);

(3)  If no residents as described within Section 14(a) (1) or (2) are
qualified or can be qualified within a reasonable amount of time,
City residents who reside outside the City Targeted Zip Codes;

(4)  Ifno residents as described within Sections 14(a) (1), (2) or (3) are
qualified or can be qualified within a reasonable amount of time,
County residents who live within one (1) of the five (5) zip codes
with the highest poverty rate in the County (“County Targeted Zip
Codes™); and

(5)  If no residents as described within Sections 14(a) (1)-(4) are
qualified or can be qualified within a reasonable amount of tim

residents in the County who reside outside of the County Targeted™ .

Zip Codes. [/
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The Parties agree that individuals will be employed based on the hierarchy
established in Section 14(a). For purposes of clarity, the intent of Section 14(a) is
to encourage the Developer and the Contractor to hire as many qualified persons
who reside in the City to work on the Project.

(b)  The Contractor shall electronically post job opportunities in established job
outreach websites and organizations, including, without limitation, Youth
Co-Op, Inc., South Florida Workforce, Florida Department of Economic
Opportunity Career Source of South Florida located in Miami, their
successors or assigns, and similar programs in order to attract as many
eligible minority applicants for such jobs as possible.

(c) In connection with the work performed by the Developer, the Developer
shall cause the Contractor to pay a minimum hourly wage rate of twelve
dollars and eighty three cents ($12.83) if health benefits are not provided to
employees and eleven dollars and fifty eight cents (§11.58) if health
benefits are provided to employees. Commencing January 1st, 2018 and
for the duration of the Project (“CPI Escalation Year”), the foregoing
hourly rates shall be increased on January 1st of the applicable calendar
year by an amount equal to the percentage increase during the calendar year
immediately prior to the CPI Escalation Year in the consumer price index
(“Index”), which is the monthly index published by the Bureau of Labor
Statistics of the United States Department of Labor as the Consumer Price
Index for All Items, Miami-Ft. Lauderdale, Florida, Base Year 1982-
84=100. The CPI adjustment to the minimum hourly wage rates shall
hereinafter be referred to as the “CPI Escalation”. The CPI Escalation of
the minimum hourly wage rates for the CPI Escalation Year shall be equal
to the minimum hourly wage rates in effect for the calendar year
immediately preceding the CPI Escalation Year multiplied by the CPI
Percentage (as defined below). The “CPl Percentage” shall equal the
fraction (i) whose numerator equals the monthly Index published
immediately prior to the CPI Escalation Year (or the nearest reported
previous month) and (ii) whose denominator is the same monthly Index
published immediately prior to the calendar year that preceded the CPI
Escalation Year (or the nearest reported previous month). If the Index is
discontinued with no successor Index, the City shall select a commercially
reasonable comparable index. The CPI adjustment set forth herein shall
not result in a reduction of the respective minimum hourly wage rates.

(d)  The Developer shall require the Contractor to include the same minimum
hourly wage rates in any contracts entered into by the Contractor with its
subcontractors for the Project who will stipulate and agree that they will
pay the same minimum hourly wage rates, subject to adjustment, as set
forth in this section.

(e) Local Workforce Participation during Construction. At least twenty-
percent (25%) of those employed by the general contrag);éé’-f-‘ y [
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(2)

(h)

(@)

Section 12.

subcontractor(s) for construction work shall be employed utilizing the
following priorities: first, residents of the following three (3) area zip
codes: 33130, 33128 and 33135; second, residents of the five (5) highest
poverty rate index zip codes in the City; third, City residents in general,
fourth, County residents who live in the five (5) highest poverty rate index
zip codes in the County; and fifth, residents in the County in
general. Residents who live in qualifying areas must receive preference for
hiring in the Project.

Job Opportunity Advertisement. The Developer must provide ten (10) full-
page weekly advertisements in the Diagrio de las Americas newspaper to
inform residents of job opportunities and job fairs prior to construction
commencement. This shall be in addition to advertisements done through
other job outreach websites, organizations, and efforts.

Community Business Enterprise (“CBE”), Community Small Business
Enterprise (“CSBE”), and Small Business Enterprise (“SBE”).

(1) Seven and one half percent (7.5%) of the professional services
agreements for soft costs including, but not limited to, design,
engineering, survey, inspection, testing, and legal, shall be
awarded to firms certified by the County as CBE, CSBE, and SBE
firms at the time the contract is signed.

(2)  The Developer shall award ten percent (10%) of the contractual
agreements for construction and construction-related materials,
supplies and fixtures to firms certified by the County as CBE,
CSBE, and SBE firms at the time the contract is signed.

Job Creation Monitoring Contract. Within sixty (60) days prior to issuance
of a Permit for vertical improvements, the Developer will designate a firm
who shall be CBE/CSBE/SBE certified whom will be designated to
monitor the Local Workforce Participation, Job Opportunity
Advertisement, and CBE/CSBE/SBE requirements.

The City and the Developer understand and agree that any uses or
improvements by the Developer of public areas previously financed by the
City through tax-exempt bonds at Jose Marti Park areas and/or City-owned
streets, sidewalks, and rights of way areas shall require review by the City
Attorney and the City’s Bond Counsel regarding necessary ongoing
compliance with U.S. Department of the Treasury Internal Revenue Service
rules and regulations.

Construction of encroachments within the Public Right-of-Way. The

City finds that the encroachments proposed by the Developer do not unduly restrict the use o

public right-of-way and are a necessary, essential element in the construction of the ped,é.s\

overpasses above the same rights-of-way. The adoption of this Agreement shall serve ta/sh isfy
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the requirements set forth in Section 55-14(b) of the City Code. The City hereby agrees to
expeditiously sign off on all permits as owner of the City-owned Property that are the public
rights-of-way and Jose Marti Park, including but not limited to Public Works permits, bulkhead
permits, and State permits with respect to submerged lands as may be required to effectuate the
SAP and Project plans. The Developer represents to the City that it has, or will obtain, all
necessary authorizations from the State regarding the State-owned submerged lands.
Notwithstanding the requirements of Section 55-14(c) of the City Code, the City agrees to waive
any and all claims to payment of a user fee in connection with the construction of the
aforementioned encroachments within the public rights-of-way. Further, this Agreement shall
satisfy the requirements of Section 55-14(d) of the City Code. In consideration for authorizing
the construction of the aforementioned encroachments, the Developer further covenants to:

(a) Maintain the above-grade pedestrian overpasses in accordance with the Florida
Building Code, City Charter and Code.

(b) (b) Provide an insurance policy, in an amount determined by the City's risk
manager, naming the City and the State, regarding the State-owned submerged
lands, as additional insureds for public liability and property damage. The insurance
shall remain in effect for as long as the encroachment(s) exist above the City-owned
Property, including the right-of-way(s) and the State-owned Submerged Lands.
Should the Developer fail to continuously provide the insurance coverage, the City
shall have the right to secure similar insurance policy in its name and place a special
assessment lien against the owner’s abutting private property for the total cost of the
premium. The Developer acknowledges and agrees that it will comply with all
insurance coverages required by the State regarding the State-owned Submerged
Lands.

(c) The Developer shall hold harmless and indemnify the City, the State, as applicable,
and their respective officials and employees from any claims for damage or loss to
property and injury to persons of any nature whatsoever arising out of the use,
construction, and development of the Miami River SAP, including without
limitation maintenance or removal of the pedestrian overpasses and from and
against any claims which may arise out of the granting of permission for the
encroachment or any activity performed under the terms of this Agreement.

Section 13.  Signage. The Project will need to comply with all applicable Federal,
State, County and City signage rules, laws, orders, regulations, statutes, or ordinances.
Permitted signage will accomplish the following goals: (i) moving pedestrians and vehicle
traffic throughout the Property safely and efficiently; (ii) promoting safe and efficient pedestrian
traffic within the property; and (iii) properly identifying the Property. The Signage Program
will include, but is not limited to, the following sign types: (i) directional signage; (ii) ground
signage; (iii) wall signage; (iv) monument signage; and (v) tower signage, some or all of which
may incorporate LCD, LED, or similar electronic technology if approved and legally authorized. - -
The Signage Program shall apply to signage visible from public rights-of-way. The Signage
Program shall not apply to signage internal to the Project or not otherwise visible from the VAN
public right-of-way. Signage shall be approved by Warrant as described in Article 7 of Miami | ‘”}
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21.

Section 14. Parking. The Developer intends to establish a uniform valet system to
service the Project. Notwithstanding the limitations set forth in Sections 35-305 of the Code, a
maximum of three (3) valet permits may be issued for the operation of a valet parking ramp on
the same side of the block where the permit applicant is the operator of the uniform valet
system. Robotic parking within enclosed parking structures shall be permitted.

Section 15. Seawall. The Developer shall be responsible for any repairs to the
seawall on the Property in compliance with the standards set forth by the Army Corps of
Engineers and the City Code. The Developer shall increase the upland grade elevations to no
less than four and one half feet 4.5° NAVD along the Riverwalk within the Property and six feet
6.0° NAVD adjacent to any mixed use parcel containing residential uses within the Property as a
condition to development so as to address the pertinent City and County goals, objectives and
policies related to Coastal High Hazard Areas. The City hereby agrees to serve as co-applicant
and/or applicant, as required, and expeditiously sign any permit applications required to
effectuate the repair and reconstruction of the seawall, bulkhead and site grade elevation. The
Developer hereby agrees to obtain, as necessary, all applicable permissions or approvals from
the State regarding any repairs and construction involving the State-owned submerged lands. In
addition, the Developer will construct the bulkhead elevation of up to six and one half feet (6.5%)
on the Property where five and one half feet (5.5) is typically required, pursuant to the variance
granted on July 2, 2015 subject to the conditions that the bulkhead transition from the end of the
proposed Riverwalk to the existing walkway at the end of SW 3 Avenue in compliance with
ADA slope regulations (Section 4.8.2, CFR) and that the proposed bulkhead cap shall be
extended through the transition area matching the slope of the Riverwalk/walkway transition and
providing a six (6) inch vertical reveal.

Section 16.  Retail Specialty Center Designation. Pursuant to Chapter 4 of the
Code, the Miami River SAP is designated as a “Retail Specialty Center”.

Section 17.  Alcoholic Beverage Sales. The Property is located within the D3 and
T6-36B-0 zoning transects as designated under Miami 21. Notwithstanding the requirements of
Section 4-3.2 of the Code, Planning and Zoning Advisory Board, and City Commission approval
shall not be required for bars (including taverns, pubs, and lounges), nightclubs, and supper
clubs as principal uses proposed to be located within the Miami River SAP Project. Said
establishments shall be authorized pursuant to the issuance of a Warrant (currently requires
Exception). The Planning & Zoning Director shall consider the criteria set forth in Section
4-3.2.1 of the City Code when evaluating such Warrant applications. There shall be a maximum
of ten (10) individual alcohol beverage establishments permitted within the Miami River SAP

arca.

Section 18. Environmental. The City finds that the Project will confer a significant
net improvement upon the publicly accessible tree canopy in the area. The City and the ..

Developer agree that the Developer will comply with the intent and requirements of Chapter 17 “--'Jf.'{,xfr,be \
of the City Code by performing tree replacement within the SAP Application Area where ‘3ﬁ

possible. Where replacement within the SAP Application Area is not possible, the Developer \
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shall perform tree replacement within Jose Marti Park. Where replacement within Jose Marti
Park is not possible, the Developer shall perform the required tree replacement within one (1)
mile of the SAP Application Area or within any other City park, subject to approval by the City.
The City further agrees to facilitate the permitting and planting of replacement trees on all
publicly owned property within the area and within City parks.

Section 19.  Archaeological. Due to the Project’s classification of High Probability in
an Archaeological Conservation Area, the Developer shall obtain a “Certificate to Dig” prior to
any ground disturbing activities, pursuant to Chapter 23 of the City Code.

Section 20.  Public Facilities. As of the Effective Date, the Developer shall conduct
an extensive analysis of the Public Facilities available to serve the Project. In the event that the
Existing Zoning and/or the Comprehensive Plan require the Developer to provide Public
Facilities to address any deficiencies in required levels of service occasioned by future
development within the SAP Application Area or as a result of the development of the Project,
the Developer shall provide such Public Facilities consistent with the timing requirements of
Sections 163.3180, Florida Statutes (2014), or as otherwise required by Chapter 13 of the City
Code, as amended from time to time, if applicable. The Developer shall be bound by the City
impact fees and assessments in existence as of the Effective Date of this Agreement.

Section 21.  Release of Existing Ordinance 11000 Covenants. Upon approval of
this Development Agreement by the City Commission, the Planning Director shall release two
(2) Declarations of Restrictive Covenants recorded in the public records of Miami-Dade County
related to prior development approvals for portions of the SAP Application Area. The first
Declaration of Restrictive Covenants is recorded at Official Record Book 24194 at Page 1806 of
the Public Records of Miami-Dade County, and was proffered along with a rezoning application
for a portion of the project area, corresponding with the parcels in the middle section of the
Project area. The second Declaration of Restrictive Covenants is recorded at Official Record
Book 24997 at Page 2543 of the Public Records of Miami-Dade County, and was proffered
along with a rezoning application for a portion of the southern section of the Project area.

Section 22. Compliance with Fire/Life Safety Laws. The Developer shall at all
times in the development and operation of the Project comply with all applicable laws,
ordinances and regulations including life safety codes to insure the safety of all Project and City
residents and guests. Specifically and without limitation, the Developer will install and
construct all required fire safety equipment and water lines with flow sufficient to contain all
possible fire occurrences.

Section 23. Local Development Permits. The Project may require additional
permits or approvals from the City, County, State, or Federal government and any division
thereof. Subject to required legal processes and approvals, the City shall make a good faith effort
to take all reasonable steps to cooperate with and facilitate all such approvals, including acting
as an applicant. Such approvals include, without limitation, the following approvals and permits
and any successor or analogous approvals and permits:

(a) Subdivision plat and/or waiver of plat approvals;
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(b) Covenant or Unity of Title acceptance and the release of the two (2) existing
Declarations of Restrictions;

(c) Building, Public Works and Bulkhead permits;
(d) Certificates of use and/or occupancy;
(e) Stormwater Permits; and

(f) Any other official action of the City, County, or any other government agency
having the effect of permitting development of the Property.

In the event that the City substantially modifies its land development regulations
regarding site plan approval procedures, authority to approve any site plan for a project in the
SAP Application Area shall be vested solely in the City Manager, with the recommendation of
the Planning and Zoning Director. Any such site plan shall be approved if it meets the
requirements and criteria of the Zoning, the Comprehensive Plan and the terms of this
Agreement.

Section 24.  Consistency with Comprehensive Plan. The City finds that
development of the Miami River SAP is in conformity with the Existing Zoning and is
consistent with the Comprehensive Plan. In the event that the Existing Zoning or the
Comprehensive Plan requires the Developer to provide additional Public Facilities to
accommodate the Project, the development will provide such Public Facilities consistent with
the timing requirements of Section 163.3180, Florida Statutes (2014). The Developer shall be
bound by the City impact fees and assessments in existence as of the date of obtaining a
building permit, per Chapter 13 of the Code.

Section 25. Necessity of Complying with Regulations Relative to Development
Permits. The parties agree that the failure of this Agreement to address a particular permit,
condition, fee, term license or restriction in effect on the Effective Date shall not relieve the
Developer of the necessity of complying with the regulation governing said permitting
requirements, conditions, fees, terms, licenses, or restrictions.

Pursuant to Section 163.3241, Florida Statutes (2014), if state or federal laws are enacted
after the execution of this development agreement which are applicable to and preclude the
parties’ compliance with the terms of this development agreement, this Agreement shall be
modified or revoked as is necessary to comply with the relevant state or federal laws.

Section 26. Cooperation: Expedited Permitting and Time is of the Essence. The
Parties agree to cooperate with each other to the full extent practicable pursuant to the terms and
conditions of this Agreement. The Parties agree that time is of the essence in all aspects of their
respective and mutual responsibilities pursuant to this Agreement. The City shall use its best
efforts to expedite the permitting and approval process in an effort to assist the Developer in
achieving its development and construction milestones. The City will accommodate requests
from the Developer's general contractor and subcontractors for review of phased or multiple .

permitting packages, such as those for excavation, site work and foundations, building shell‘f;-;., Bl N
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core, and interiors. In addition, the City will designate an individual within the City Manager's
Office who will have a primary (though not exclusive) duty to serve as the City's point of
contact and liaison with the Developer in order to facilitate expediting the processing and
issuance of all permit and license applications and approvals across all of the various
departments and offices of the City which have the authority or right to review and approve all
applications for such permits and licenses.

Notwithstanding the foregoing, the City shall not be obligated to issue development
permits to the extent the Developer does not comply with the applicable requirements of the
Zoning, the Comprehensive Plan, this Agreement and applicable building codes.

Section 27. Reservation of Development Rights.

(a) For the term of this Agreement, the City hereby agrees that it shall permit the
development of the SAP Application Area in accordance with the Comprehensive
Plan, Miami 21, the Miami River SAP Regulating Plan, and this Agreement.

(b) Nothing herein shall prohibit an increase in the density or intensity of development
permitted in the SAP Application Area in a manner consistent with (a) Miami 21 and
the Miami River SAP, and/or the Comprehensive Plan, (b) any zoning change
subsequently requested or initiated by the Developer in accordance with applicable
provisions of law or (c) any zoning change subsequently enacted by the City.

(¢) The expiration or termination of this Agreement shall not be considered a waiver of,
or limitation upon, the rights, including, but not limited to, any claims of vested
rights or equitable estoppel, obtained or held by the Developer or its successors or
assigns to continue development of the Property in conformity with Existing Zoning
and all active prior and subsequent development permits or development orders
granted by the City.

Section 28.  Annual Review. This Agreement shall be reviewed annually on the
anniversary of the effective date of this agreement. The Applicant, Developer, or its assign,
shall submit an annual report to the City Planning and Zoning Director for review at least 30-
days prior to the annual review date. The report shall contain a section by section listing of
what obligations have been met and the date finalized as good faith compliance with the terms
of the agreement. The City Manager and Planning and Zoning Director shall review the annual
report and accept it if found to be in compliance. The failure to submit the annual report shall
not constitute a basis to find the Developer is not in compliance with the Development
Agreement as provided in 163.3235, Florida Statutes, as amended.

If the City finds, on the basis of substantial competent evidence that there has been a
failure to comply with the terms of the agreement, the City shall provide the (Applicant) with a
fifteen (15) day written notice and an opportunity the cure the non-compliance. The (Applicant) .-
shall have 45-days after the expiration of the 15-day notice period to begin to address or cure . o™
the non-compliance, after which the Agreement may be revoked or modified by the City ~ “"s
Commission following an advertised public hearing. The Developer’s commitment to submit 5
an annual report shall conclude upon the date on which the agreement is terminated. TEK :
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Section 29.  Notice. All notices, demands and requests which may or are required to
be given hereunder shall, except as otherwise expressly provided, be in writing and delivered by
personal service or sent by United States Registered or Certified Mail, return receipt requested,
postage prepaid, or by overnight express delivery, such as Federal Express, to the Parties at the
addresses listed below. Any notice given pursuant to this Agreement shall be deemed given
when received. Any actions required to be taken hereunder which fall on Saturday, Sunday, or
United States legal holidays shall be deemed to be performed timely when taken on the
succeeding day thereafter which shall not be a Saturday, Sunday or legal holiday:.

To the City:

City Manager, City of Miami
3500 Pan American Drive
Miami, FL 33133

With a copy to:

City Attorney, City of Miami
Miami Riverside Center

444 S.W. 2nd Ave., 9® Floor
Miami, FL 33130

To the Developer:

CG Miami River, LLC

Attn: Ari Pearl

2915 Biscayne Boulevard, Ste 300
Miami, FL. 33137

With a copy to:

Bercow Radell & Fernandez, PLLC
Attn: Melissa Tapanes Llahues, Esq.

200 S. Biscayne Boulevard, Ste 850
Miami, FL. 33131

Any Party to this Agreement may change its notification address (es) by providing written
notification to the remaining parties pursuant to the terms and conditions of this section.

Section 30. Multiple Ownership. In the event of multiple ownership subsequent to
the approval of the Application, each of the subsequent owners, mortgagees and other successors
in interest in and to the Property (or any portion thereof, including condominium unit owners)
shall be bound by the terms and provisions of this Agreement as covenants that run with the
Property.

perty , /@.

GLERK

Section 31.  Common Area Maintenance. A maintenance and mdemg(lﬁ(atlon,
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Covenant to run with the land, in a form approved by the City Attorney, shall be required for
any non-standard improvements and public amenities located within the public right-of-ways.
Said Covenant shall identify a single person or single entity as the responsible party for all such
non-standard improvements and public amenities located in the public right of way included in
the Special Area Plan. The Developer will create prior to the conveyance of any portion of the
Property (less than the entire Property), an association or other entity which shall provide for the
maintenance of all common areas, private roadways, cross-easements and other amenities
common to the Property. This Agreement shall not preclude the owner(s) of the Property from
maintaining their own buildings or common areas not common to the Property outside the
control of the association. The instrument creating the association or other entity shall be
subject to the reasonable approval of the City Attorney.

Section 32.  Modification. In accordance with the Project plans, the Project will be
developed in five (5) Phases. This Agreement may be modified, amended or released as to
Phase 1, or any portion thereof, by a written instrument executed by the, then, owner(s) of Phase
1 including joinders of all mortgagees, if any, provided that the same is also approved by the
City, after public hearing. Any public hearing application related to Phase 1, or any portion
thereof, shall only require the consent, acknowledgment and/or joinder of the then owner(s) of
Phase 1. This Agreement may be modified, amended or released as to Phase 2, or any portion
thereof, by a written instrument executed by the, then, owner(s) of Phase 2, including joinders of
all mortgagees, if any, provided that the same is also approved by the City, after public hearing.
Any public hearing application related to Phase 2, or any portion thereof, shall only require the
consent, acknowledgment and/or joinder of the then owner(s) of Phase 2. This Agreement may
be modified, amended or released as to Phase 3, or any portion thereof, by a written instrument
executed by the, then, owner(s) of Phase 3, including joinders of all mortgagees, if any,
provided that the same is also approved by the City, after public hearing. Any public hearing
application related to Phase 3, or any portion thereof, shall only require the consent,
acknowledgment and/or joinder of the then owner(s) of Phase 3. This Agreement may be
modified, amended or released as to Phase 4, or any portion thereof, by a written instrument
executed by the, then, owner(s) of Phase 4, including joinders of all mortgagees, if any,
provided that the same is also approved by the City, after public hearing. Any public hearing
application related to Phase 4, or any portion thereof, shall only require the consent,
acknowledgment and/or joinder of the then owner(s) of Phase 4. This Agreement may be
modified, amended or released as to Phase 5, or any portion thereof, by a written instrument
executed by the, then, owner(s) of Phase 5, including joinders of all mortgagees, if any,
provided that the same is also approved by the City, after public hearing. Any public hearing
application related to Phase 5, or any portion thereof, shall only require the consent,
acknowledgment and/or joinder of the then owner(s) of Phase 5. In the event that there is a
recorded homeowners or condominium association covering any portion of Phases 1, 2, 3, 4, 5,
or any portion thereof, said association may (in lieu of the signature or consent of the individual
members or owners), on behalf of its members and in accordance with its articles of
incorporation and bylaws, consent to any proposed modification, amendment, or release by a
written instrument executed by the homeowners or condominium association. Any consent
made pursuant to a vote of the homeowners or condominium association shall be evidenced by a_._
written resolution of the homeowners or condominium association and a certification exeeﬁtgdob”*ﬁ‘*
by the secretary of the homeowners or condominium association’s board of directors afﬁm}mg A
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that the vote complied with the articles of incorporation and the bylaws of the association.

Section 33.  Enforcement. The City, its successors or assigns, and the Developer, its
successors or assigns, shall have the right to enforce the provisions of this Agreement.
Enforcement shall be by action at law or in equity against any parties or persons violating or
attempting to violate any covenants, either to restrain violation or to recover damages or both.

Section 34.  Authorization to Withhold Permits and Inspections. In the event the
Developer is obligated to make payments or improvements under the terms of this Agreement or
to take or refrain from taking any other action under this Agreement, and such obligations are
not performed as required, in addition to any other remedies available, the City is hereby
authorized to withhold any further permits, and refuse any inspections or grant any approvals,
for the specific Phase of development the outstanding obligations relate to until such time as
this Agreement is complied with. '

Section 35.  Emergency Management and Mitigation Plan. Prior to the issuance of
a Certificate of Occupancy, Temporary Certificate of Occupancy (“TCO”), or the equivalent for
the first new single-use building in the SAP Application Area, the Developer, as required by the
City’s Comprehensive Plan (Policy CM4.3.4.) shall enter into a binding agreement with the City
regarding an Emergency Management and Mitigation Plan (“Emergency Plan™) detailing how
the safety of people and property shall be accounted for and maintained in the event of a natural
disaster, fire, act of God, or other similar event. The Emergency Plan shall detail vehicle and
pedestrian circulation, security systems, and other preventative and protective measures and
mitigation readily available in the SAP Application Area. The Developer, or its successors,
heirs, or permitted assigns, shall provide an updated copy of the Emergency Plan prior to the
issuance of a TCO or equivalent for each new building in the future.

Section 36.  Exclusive Venue, Choice of Law, Specific Performance. It is mutually
understood and agreed by the parties hereto, that this Agreement shall be governed by the laws
of the State of Florida, and any applicable federal law, both as to interpretation and performance,
and that any action at law, suit in equity or judicial proceedings for the enforcement of this
Agreement or any provision hereof shall be instituted only in the courts of the State of Florida or
federal courts and venue for any such actions shall exclusively in a court of competent
jurisdiction in the County. In addition to any other legal rights, the City and the Developer shall
each have the right to specific performance of this Agreement in court. Each party shall bear its
own attorney's fees. Each party waives any defense, whether asserted by motion or pleading,
that the aforementioned courts are an improper or inconvenient venue. Moreover, the parties
consent to the personal jurisdiction of the aforementioned courts and irrevocably waive any
objections to said jurisdiction. The Parties irrevocably waive any rights to a jury trial.

Section 37.  Voluntary Compliance. The Parties agree that in the event all or any
part of this Agreement is struck down by judicial proceedings or preempted by legislative
action, the Parties shall continue to honor the terms and conditions of this Agreement to the
extent allow by law. ”:@@ N

/5y
Section 38.  Severability. Invalidation of any of the sections, terms, condiﬁbﬁ(r e
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provisions, or covenants, of this Agreement by judgment of court in any action initiated by a
third party, in no way shall affect any of the other provisions of this Agreement, which shall
remain in full force and effect.

Section 39. Events of Default.

(a) The Developer shall be in default under this Agreement if any of the following
events occur and continue beyond the applicable grace period: the Developer
fails to perform or breaches any term, covenant, or condition of this Agreement
which is not cured within thirty (30) days after receipt of written notice from the
City specifying the nature of such breach; provided, however, that if such breach
cannot reasonably be cured within thirty (30) days, then the Developer shall not
be in default if it commences to cure such breach within said thirty (30) day
period and diligently prosecutes such cure to completion. -

(b) The City shall be in default under this Agreement if the City fails to perform or
breaches any term, covenant, or condition of this Agreement and such failure is
not cured within thirty (30) days after receipt of written notice from the
Developer specifying the nature of such breach; provided, however, that if such
breach cannot reasonably be cured within thirty (30) days, the City shall not be in
default if it commences to cure such breach within said thirty (30) day period and
diligently prosecutes such cure to completion.

(c) It shall not be a default under this Agreement if either party is declared bankrupt
by a court of competent jurisdiction. All rights and obligations in this Agreement
shall survive such bankruptcy of either party. The Parties hereby forfeit any right
to terminate this Agreement upon the bankruptcy of the other party.

Section 40. Remedies Upon Default.

(a) Neither party may terminate this Agreement upon the default of the other party,
but shall have all of the remedies enumerated herein.

(b) Upon the occurrence of a default by a party to this Agreement not cured within
the applicable grace period, the Developer and the City agree that any party may
seek specific performance of this Agreement, and that seeking specific
performance shall not waive any right of such party to also seek monetary
damages, injunctive relief, or any other relief other than termination of this
Agreement. The City hereby acknowledges that any claim for damages under
this Agreement is not limited by sovereign immunity or similar limitation of
liability.

Section 41.  Obligations Surviving Termination Hereof. Notwithstanding and

prevailing over any contrary term or provision contained herein, in the event of any lawful

termination of this Agreement, the following obligations shall survive such termination anm
continue in full force and effect until the expiration of a one (1) year term following the %ﬁr&@ !

<

of the effective date of such termination or the expiration of the Term: (i) the exclusive ¥
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and choice of law provisions contained herein; (ii) rights of any party arising during or
attributable to the period prior to expiration or earlier termination of this Agreement, and (iii)
any other term or provision herein which expressly indicates either that it survives the
termination or expiration here of or is or may be applicable or effective beyond the expiration or
permitted early termination hereof.

Section 42.  No Oral Change or Termination. This Agreement and the exhibits and
appendices appended hereto and incorporated herein by reference, if any, constitute the entire
Agreement between the Parties with respect to the subject matter hereof. This Agreement
supersedes any prior agreements or understandings between the Parties with respect to the
subject matter hereof, and no change, modification, or discharge hereof in whole or in part shall
be effective unless such change, modification or discharge is in writing and signed by the party
against whom enforcement of the change, modification or discharge is sought. This Agreement
cannot be changed or terminated orally.

Section 43. Lack of Agency Relationship. Nothing contained herein shall be
construed as establishing an agency relationship between the City and the Developer and neither
Developer nor its employees, agents, contractors, subsidiaries, divisions, affiliates or guests
shall be deemed agents, instrumentalities, employees, or contractors of the City for any purpose
hereunder, and the City, its officials, contractors, agents, and employees shall not be deemed
contractors, agents, or employees of the Developer or its subsidiaries, divisions or affiliates.

Section 44.  Successor(s), Assigns, and Designees. The covenants and obligations set

forth in this Agreement shall extend to the Developer, its successor(s) and/or assigns. Nothing
contained herein shall be deemed to be a dedication, conveyance or grant to the public in general
nor to any persons or entities except as expressly set forth herein.

Section 45.  Third Party Defense. The City and the Developer shall each, at their
own cost and expense, vigorously defend any claims, suits or demands brought against them by
third parties challenging the Agreement or the Project, or objecting to any aspect thereof,
including, without limitation, (i) a consistency challenge pursuant to Section 163.3215, Florida
Statutes (2014), (ii) a petition for writ of certiorari, (iii) an action for declaratory judgment, or
(iv) any claims for loss, damage, liability, or expense (including reasonable attorneys' fees). The
City and the Developer shall promptly give the other written notice of any such action, including
those that are pending or threatened, and all responses, filings, and pleadings with respect
thereto.

Section 46. No_Third-Party Beneficiary. No persons or entities other than the
Developer and the City, permitted successors and assigns, shall have any rights whatsoever
under this Agreement.

Section 47. Recording. This Agreement shall be recorded in the Public Records of
Miami-Dade County, Florida at the Developer’s expense and shall inure to the benefit of the
City. A copy of the recorded Development Agreement shall be provided to the City Clerk and

City Attorney within two (2) weeks of recording. p—
g CO
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Section 48.  Representations; Representatives. Each party represents to the others
that this Agreement has been duly authorized, delivered, and executed by such party and
constitutes the legal, valid, and binding obligation of such party, enforceable in accordance with
its terms.

Section 49. No Exclusive Remedies. No remedy or election given by any provision
in the Agreement shall be deemed exclusive unless expressly so indicated. Wherever possible,
the remedies granted hereunder upon a default of the other party shall be cumulative and in
addition to all other remedies of law or equity arising from such event of default, except where
otherwise expressly provided.

Section 50.  No Conflict of Interest. The Developer agrees to comply with Section 2-
612 of the City Code as of the Effective Date, with respect to conflicts of interest. ;

Section 51.  Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall constitute an original but all of which, when taken together,
shall constitute one and the same agreement.

NOW, WHEREOPF, the City and the Developer have caused this Agreement to be duly
executed.

[Execution Pages for the City and the Developer Follow]
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Development Agreement
Final Draft 01/14/2016

IN WITNESS WHEREOF, these presents have been executed this Z L‘day of F{, bﬂ/m 0
CG Miami River, a Delaware limited

, 201 /7 @r
liability corporation

/?; f{ﬂ&j%/)ﬁ@/ By: //f/

t Nam e nlA) FAIPROA Nawme: 7 / AP eyer Cheduit

Pnnt Name A’Lﬂ#@/ _j Awmedverd

STATE OF 3&@_@4@@\@ )
)SS
COUNTY OF ueens )
The foregoing instrument was acknowledged befﬁge me this l[o
day of Januax u! : 20119by W\a,\ev het

of CG Miami River, LLC who is
Personally known to me or (—}produced a~valid driver's-ticense asidentification.

Notary Public: (:LE/ QXP\F\‘:\QM \g_,J__3

Sign Name: . tLOJg l—élIJTTEH SANCHEZ
i : otary Public, State of New York
Print Name No. 01HU5042518
Qualified in Queens County
Commission Expires April 24, 20 70\

[NOTARIAL SEAL]

My Commission Expires:
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City of Miami, a Florida municipal corporation

E OF T?[(_)(ldﬁi
COUNTYOFMHMW\)D

The foregoing instrument was acknowledged before me this

icdayof dhvuad - ,2016by

nel 5. Mibensd |, Ciby HManage v~ of the City Miami, Florida, who is the

the Clty and-who is
personally known to me or (& produced a valid driver's license
as identification.

Notary Public.=—
Sign Name:  ~~
Print Name: Senohves ¥ 1ve vCA

My Commission Expires:

[NOTARIALSEAL]

SANDRA RIVERA
MY COMMISSION # FF 004070

§ EXPIRES: April 20, 2017
b Bonded Thru Notary Public Underwriters

e
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Exhibit A
Developer’s Property
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Exhibit A
Legal Description of Properties

PARCELI:
Cottnertiing ot the Worth eorner of Lot 7, Block 38 Sautk in the City af Miami, Flordda, poearding 1o the Plarth ecenfrecarded ia Plat Bool: "B, #t

Pope 41, of the Public Recards of Micmi-Dade Cawnty, Flaride; nomming thenee Bast along the Souh tne of Soutimvest B Steectdn suid City
produced Eagt 1o 115 tutorgoction with the fow sty line of the Mizmmt River, iunning thenos Southeasterly mczadering e Jow swatcr e of soid River
ler the roint whete the Emat lime of Lot 13 of tdd Block 3% South produced North imberserts itk 05 Tow waler Tine, nuehing; trence Sauth o the Fast
comerof Lot b of snid Block 38 South, nmaiay thenes Nortiwesierly along (e 1ot toes of smid Lots T and 2 of daid Black 3 Seoth o thepoint ar
pluce of boginning, also stbmerped Tand tving between the abeve desaribed propery pod fhe charmel of the Miermd River,

AN

Lot §,2 5.4, 5 and &, in the Northportien of Hinck 38 Soth, City ol Mismi, Cointy o Mimi-Dad e, Sttt of Florida, according to the Plat thereo!
tecorded {n Flat Book "B, ut Page 41, of the Publlc Recomis of Minad Trde Cotinry, Florida

PARCEL 1:
Prnee] 10
Lets 12, 13, 14 4nd 15, in Block 38 Seuth, of Mup of Mitei Dade Ca., Fls., scoording fo the Plut thereof, a8 vecorded i Plat Book "B, ut Pupe4l,of

the Public Reeords of Mizmi-Dade County, Floride
LESS-QUT LEGAL DESCRIPTION:

Thut pare of Lot 15, Block 38 Souih, of Mep of Miami Dade Cowly, Fla, sexarding 10 the Plag thescof, a5 vevorded m Plu Book "B*, o Pagcdt, of the
Fuklic Reconds of Minmi-Tade County, Fleida, in Scedon I8, Township 54 Rouh, Range41 Faxct,

MORE PARTICULARLY DESCRIBED AS FOLLOWS:

Commence at the Sonrtnsest comer of Lot 12, Block 38 South, of szfd Map of Mizni Dade Caenty, Floride; ikenes alang the South haundary ol snid
Lot 2 and alomg the South beundary of Lot 13, 14 and 15 o7'snid Black 38 Snulh, ules hey the Nevtherdy right af waty Hroof 8.3, &h Soock Morth
RF*ST4T" East for TBB,15 fect to the Point of Begmning; theace North £52%1 542" West for 7698 feer, thenee Souh 5744878 Woest lor 1334 feet;
thense Niwth 0271542 West for 4140 feet 6 the Northerly boundary af gaid Lot 15; thenes oleng $xid Northerly houndary South 55°39°25" Bust for
TH.74 fect o apoint on 2 ¥oe Tying 25 foct Weal ofand paralle] with the Ciny af Mists] matusiient Bine for S, Znd Ayrnuc, mse heing the Westerly
wipht of way Tinc 0f 5. W. Jod Avenis; thenee along fadd Tine South 02°16°2% Eow for 6,52 feet; thenvs vontinuing dlog suid Yye Souts 9315437 Fue
Tor 79.84 {eot ts a-painton 1he aforssald Soulh bewidary of sl Lot 15; thotee song Gwid boundary, aigoboing the Nerthorly right of way line of 8.3,
fith Strect, South 87°51'41" West Tor 5T.02 fert (o the Paint of Deginning.

AND
That purt of pparee] ef lmd being aportion of Secfien 38, Townghip 34 South, Ranpe 41 Eag, Misrd-Dade Couriry, Florida

MORE PARTICULARLY DESCRIBED AS FOLTOWS:

Commenes pt the Sowhwest comer of Loz 12, Block 38 South, of Mop of Mumm-Dade County, Floride, acconding 1o e Plat thicreof, us recorded i
Piat Bank "BY, ot Pape 41, of the Pub¥e Recards of Miami-Tiade Catnty, Florida: therce along the South Souwndary of said Eer 12 and along the Soath
Boundory of Lo 13, 14, and 15 6T quid Block 38 Sourh, nisa breing the Nartherly right of way fine of $.W. 68 Sreet, Nerth B7°51%41" Exm for 185,15
feer; thence Marth 02%15°92" West for 76.9% fiets thanee South B7244°18* Wear for 13,34 feet; thence continue North 0097 542" West for 40,40 feel 1a
the Nertherly tundazry of xid Lot 15 gnd the Pomtof Beginming; fionee North 02°1592% Wt for 3829 fret; thence North $7°46%38" Eapl for 24.6)
foet; fhoace Soutk (2° 19728 Enst for 44.96 feet; thence North $7°5000" Enst fir 43,81 fect to & poins on aline Iying 25.0 fect Wit of arid puraled with
the City af Miami mensment Hoe for S.W. 3nd Avenus: thenee slong eoid ne, South 13-1579% Egst for 23,06 Toet 10 1 pointof The afarstaid Norherky
benaciary of Lot 15; thence along said Northerly boundnry Nerth 6§°3925" West for 76.78 fect fo the Polnt of Beginning,

Percct 1
A porion ef South River Drive, of Map of Misnt. Dade Co. Fla, ateording 1o the Flat thereo!, et mooedod 7 Pl Book "B, ar Page 41, of the Public
Revotde of Misti-Dade Comunty, Flomsd, bemg vamied by ordinanee 688 Fam November 15, 1926, bring more porticularly deseribed as totfows:

Commencr ot the Soudhwest comer of Lot 12, Block 3B Sawtk, sl Map of Mintr, Dade Co. Flordda; thoper Mot BTEST4* Engr along e Sonth
bovmdiry of seid Lot 12 2nd glong the Soath bagodery of Lot 13, 14 &d 135 of aed Block 38 Seuth, ulso besttz the Northorly right of wey Tine of 8.3,
Gt Sreet, Norh B7°51'41" Eost for 18515 feet; thener Narth 021542 West for 76,99 feot; thenes Sauth 87°4419% Weet for 13,34 feet; henee Monk
B2°13M2Y Weat 40,40 feol to o pownt oo the Nomthardy bovmdury of s2td Lot 15 nnd the Paint of Begmtrng, firnde contipus North D290 S92 Wedt foe
A5 feed, wonz or less, o apoini on the Narth ine of caid South River Drive: thenes meander Nearthiwesterly slamg tid Marth S for 103 fet, mare ar
Tesz, to apointen the Noviborly exteasion of e East Tiwe af Lot 13, of seid Block 38 Sonth; thenee South 02°02/(3" Enstalong said Northerly
extonsion of Lot 13, for B9 feet 1o Die Bast comer o5 Lot 1, o bediyg the Notthest comer of Lot 13; thenoe Seul ¢8°3927 Bast wlong the Nerlh Hine
of Tats 14 and 15 for 18836 [eor 1o the Point af Reginning.

Purecd 3
Lers 8,9, 10 and 11, In Block: 38, of City of Mimmi South, acearding ta the Map of Misnd Diade County, Flocida, recarded in Pia Book "I*

of the Public Records of Miemi-Dode County, Flrid




Exhibit A
Legal Description of Properties

BARCEL U11-
Puree] 12
Lot 7. Blowk 3K Sourk, CITY OF MIAMI, decording ta the Pln theretf, =5 recorded i Plot ook “B™, it Puge 41, of the Puble Racsrds of Mivmi Dade

Cotmiy, Flodde

Paee] 3¢
Lo15 4, 9 and 10, Hlack 40 Souh, CTTY OF MIAMI, acearding to the Mot thereef, a3 recorded f Mat Boatc "B, ot Pape 41, of the Pabbe Records of

 Mizmi-Dade County, Florida,

LESS

That pottion of Lat 10, Block 40 S of "A. L, KNOWLTON MAP OF MIAMI®, sceording 1o the Plut thereof, a5 Tecorded 3z Plat Back "B, at Fapa ],
of the Public Recdrds of Miomi-Dade County, Florde, bannded by the Newrh Hre af sdd Tot 10, 50id Hpe also bemg 1he Souih right-ofwvay Bne of
5%, 6th Street and by the West Tine ofsehd Lot 1, soid Hne tlco being Gre Esst Hgh-of-umy e arSW. 3rd Avenua nnd by on srg goneay e 1o tha
Somthenst and mmpent ter e Iag deserbed two Kocs.

PARCEL 1V:
Lowg -+ and 5, Rlock 40 Soutd, CTTY OF MIAME, nccording 1o the Pint theresd, n¢ meandad in Plat Baok YB, i Pape 41, of the Prblic Reeomdg of

Mizmi-Dade Coterby, Flonda,
AND

Cammencing ot he Northwesterly comer of Lat 3, Block 408, A. L. KNOWLTON MAP OF MIAML as recerded in Py Bool "B%, ot Pepedlofihe
Poblie Records ol Wiami-Oude County, Florida, thenre run Soushhwardty ol ot the WeateHy Hne of said Lot 3, for = dgtance of nite nd rinety-scver
Randredths (9,973 fest {o @ point, soid point heing the Point of Bepinning of the herematter deserfbed perocl of land: thenee zompmpe Smrhwantly slose
the Weaterly tine of qeid Lot 3, for 5 dimtance of sls ty-Fve and enc bandredh (65,07} fest o 5 poinl, wmid pamz borg seventy-five (157 fect, weors or
Teon, Northerly of the Swnhwesterly camer afaid Lot 34 thenee deflecting ta the Teft 90°06'05" v slotg o Yt Seventy-five (T5.00) feot, more or less,
Morderly of pnd parsliel with the Southerly lne of swid Lot 3, fora dismnce of thimmy-five and fifry-ctpkt hundtedshs {35.54) foct ta npoint; thenee
deflesting to the Teft 11 1°26'45% um Northwestwardly for 2 distonee of forty-sic and fifty-nine hundredibe (4659 feet vo o point of curves thence nun
Nortfrwestwirdly alots the ore of 2 certe to he left brving & radins of Tifty (S0.007 feet tod o contr] migle of 31V322]0 for e distmer o twenty-soven
wd fifty-two bundredths (31,521 foce in the point of intersection with (he Weaerly linz of scid Lot 3, s0id peind being the Pofnf of Beginmitip,

1 EQR:

Cammenging as the Nonhwesorly comer of Lot 4, Block 405, A, L. KNOWLTON MAP OF MIAMT, o3 recorded $n Flat Book "B”, ot Pope ), ofthe
Pubbe Recards of Minmd-Dode Connty, Flotida, thenee tun Eastwordly slopg the Norherly Binc ofsmd Lat 4, for z dctones ol twenty-two iiwd siphe
bumdredihs (23 08) feet 1o 4 point of Surve, srid pofnt ol eurve being the Potne of Bepftning; thence run Soufkeastwandly along e are ofd clrve 10 fhe
nghi hovang o mdieg of Bty (59.00) foct ond 2 eenmal angle of 36°49°09* for u distunée o thiny-twva and triricon hundredihs (32033 Test to &t pomt of
interszction with ihe Eagterly line of soid Lot 45 fhewce ran Morthwadly aling the Begierly Hue of said Lot 4, e o distmnce of rine ond THTIeTy-Gevet:
hudredtig (9.97} feet to the Northendterly comer of soid Lot 4; thener detloctg to the Jelt H9°5306" run Westwandly along the Northedy Hne of seid
Lac 4, fora distset of Twenly-seven and vinsty-five umdredilis (77.95) Toet Is the Pekit of Beghmitg,

ALSOKNOWN AS:

Commencing at the Nerthwesterly corner af Loc 3, Black 408, A, L, KNOWLTON MAP OF MIAMI. w8 recorded in Plat Book "B, i Prge 41, of the
Public Records of Minmi-Dade County, Flordy, theoce rin Southwepdly along the Wesiely ling of'ssid Lat 3, for o digtance ol nine snd ninev-geven
hmdeediis (9.97) (cot to & potnt, smid pomt being the Point ol Bepdnning of the bermimafier degerfbed parcct ol land: thence ottt § shkmg
the Westerly tinc of grid Lot 3, for o distance of siary-five and one hendredthy (85198 feet to o poine, enid pintheing cevente-five (75,00} feot, mone or
T, NMortherly of the Southwedterly corwer of said Lot 3; thepee deflecting © the 108 99 degrees G6'05" um wlong o Yine sovene-five [15.00) foe, tom
or e, Nartherly of and pamttel with the Sowherly Hic o sxid Eot 3, for o distance of thirty-Tive 1nd Trfly-cight humdrodiha (35,581 foct 10 2 pomnr:
theneedeflecting 16 the Tt 111 doprecs 26°45" ron Northwosrwandty for o distorce of farty-Ste and fiftynise hundreding (4659} fett o apuint of
aurve; thenee nm Narthwesteeandly siomg the 2t of jourve ta the oft having ¢ radis of fifty (30.00) fees nod o cenmrt o Hleal3t degroes 5221 fora
digtance of fwenfy-ncven und fifty-two hurdredths {27.52) feet fa the point of interscetion with the Wostordy Hoe otoxd Lot 3, wid point being the
Paitit of Begitining, Part of Lotz 3 and 4, more prrticulzdly deseribed o follaws

Begln af the W eomer of Lot 4; thence nun Nootk 150 feet (o o poing thencs run Bass 22.00 Test 10 1 pottit; thende fim Senthentierly v
56.05 fott to o podnt; themee Southengtely 46,59 fert 1o g point; thenee Wesberdy 35.55 fect to & poing thenes Southerly 75 feok; themee Westasly to the
Point of Beginming; and ALL of Lot 5, i Bloek 40, City of Miany South, zeeardtng ta the Plar thereol, st vecorded im Plat Baok "B™, 2t Page 4l of the

Public Records of digmi-Dude Cowmty, Flodda.




Exhibit A
Legal Description of Properties

FARCEL V2
Lot 6, 13, 14, 15, Hmmd 17090 Black 40 Seuth, CITY OF MIAML accordeng 10 the pleg thereol, aarecorded tn Plu Book "B*, ot Page 41,

of the Pubhic Recerds of Migmi-Dade County, Farids.

PARCEL Y1: ‘
TR T e i
Lot 15, 9 Blodk 40 Sowh, of CITY OF MIAMI, accorditz fo the plat thereo!, g recorded in Pl Hook "B, af Page4!, ofthe Public Recerds

of Miami-Dule Couny, Fleride

AND

A porfion of Lot ], 4n Black 40 Sough, of CITY OF MIAML sevording 1a tee plut therenf, 1§ reverded i Piut Boof: oat Puge 41, af (he
Fublle Records of Miomi-Dade County, Florids mare pamiculary deserthed oz faflaws:

Begin at the Soufhwest comer o Lot ) of 5aid Block 40 South; thencr rem Norch slomp the West ine olsoid Lot 3 for s diszmoe o7 75 foct ta 1
poist; thenee rap Bust prrll el with the South too of nud Lot 3 for 35 foct, tore or Tess, 1o the back ofesidewndk 2t constracted: (henee nm
Sotthenstorly on & Bao which teked o defietion 16 tie titht of 67 doprocs 30 mintteg with e ipgf deseribed conrse aad spprrosinntaly oty
the back of the sidewadk for 35 fect, tore ar test, 10 npaint of curve: thenee Sowtheagrerty on the are ol sid curve to the lelk smid ctave hasing
wradfiug ol 68 feo) ond & comrel angle of'S degrees 16 reiner 02 seconds wnd nppta dimbately slong the herk of swid sidmenTk for 6,75 Fect fa
the Bast line of s2dd Lot 3; thence ren Southerty along the East line nLot 3 for 37.27 feet 1o the Southectt comer of Lat 3: thenoe run Wesserly
wlong the Soulh line of Lot 3 for 50.05 feci to the Point of Bopromog.

PARCEL VIT
A A LS ST AT 2
Lot 14 thraugh 70, fnclusive, of RTVERSTDE WATERFRONTS, decovding ba the Plat thereaf o5 reromded tn Flat Rook 25, Pomeisl 72, of the

Pubfiz Records of Mittd-Dade Cotety, Florida

PARCEL VTIT:

Parced 1

The Soutk 58 feer of the Nogth 100 fecr of Lots 11 ond 12 tn Block 40 Sauh, MAP OF MIAMI, accosding to the plat thoroof, ns tecomded
PLat Book "B Page 41, of the Public Records of Minni-Dade County. Florida, Jess 2 exeopt thot norfion conveved 1o the Smie of Flarida i

Otficia Records Bonke 11951 Pase 3047

Prreel 2
The Nerth 50 foct of Lols 11 and 12,4n Bleck 40 South, MAP OF MIAM. wwecording 1o the plul thereof, sstocorded 4n Pl Book *BY Pupe 41,

of the Puhlic Recadds af Minml-Thde Conny, Florkds,

Porecl 3
The South 5O feet of Lots 1E and 12, in Blork 30 Soith, MAT OF MTAWI, seearding o the ohit thereof, 85 rweorded it Plt Bogl "B Pape 4,

af the Puble Reoords al Miami-Dade Catmty, Florida:

Lezs and excopt therofrom the follevwing pareed eonveyed 1o the Stale of Florida for roed right-olway, 2 deseribed n fhot Deed recorded in
Book 11951, Py 3087, and further dageribett o Bruin at the S, comer of mid Lot 11; theoce run NST-5S0725E. Wong the Suwherly
houndary of sad Lat 11, for a distanee of 395 lert o the Point of Reginning of 2 eineular ctve coneive fo fic Noribest wnd hzving for i
clements ntading of 25,00 feet dnd a tnpedt becring of S.87°3025 Wit thence v Southwestetly, Westerly and Northwesterly sling the oo of
said ciresilar cerve to the vight, throneh o coniralanple nf BI°5921 ¥ for a distmee o 29,23 foct tn thi pofnt of tngency and & poim on the
Westrly houndery of said Lot 11; thenee run $03V15'T47E, nlong snid Westerly herndary for 2 distnes 4872486 feet m the Polntof

Bepmoming.
Al of sld lamds sirunte, Iyiop md being in Miami-Dade Conly, Flerida




Exhibit B
Future Land Use Map Excerpt
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Exhibit C
Miami 2] Excerpt
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Exhibit D
SAP Area
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Exhibit F
Miami River SAP Regulating Plan and Design Guidelines

Included Under Separate Cover




Exhibit G

Proposed Benefit Contribution Summary

| Benefit Pri ; v
) s e Area Benefit
Phase per Square , rE e ey
(Square Feet) Contribution
Foot 2

1 $17.82 312,400 $5,566,968

3 $17.82 312,400 $5,566,968
4 $17.82 242,400 $4,319,568
5 $17.82 340,800 $6,073,056
Total $21,526,560




Exhibit G
Miami River Public Benefits

Phased Project Schedule and Estimated Costs

Phase’ Benefit Desetnton Public Bt’:neﬁt Public Benefit by Difference
Allocation Phase
1 $5,566,968 $ 5,566,968 | $ -
« Developer will construct a connected Riverwalk beginning at SW 3
Avenue and continuing through Jose Marti Park in compliance with
Miami River Greenway Action Plan, Miami River Corridor Urban Infill
Plan and Miami 21.
* Existing cracks in the concrete cap will be sealed with a marine grade
epoxy to prevent further salt water intrusion into the seawall cap along the
entire 700 lincar feet of bulkhead.
Public Riverwalk, Seawall and |* The gaps around the three 307-42" outfalls protruding through the caps
Bulkhead Improvements will be sealed with marine grade grout to prevent further upland soil $3,167,370
€rosion.
« Areas of soft or chipped concrete in the panels and caps will be patched
with a marine grade grout.
* To prevent further erosion and undermining of the armor mat, a toe wall
or additional armoring may need to be installed along a 100 foot length of
the shoreline.
« The area of damaged armor mat will need to be repaired with
replacement armoring similar to the installed mats
. Developer will improve connection between park area and riverwalk
Jua N Pank: during }c]:onncction \Sith landscaping, ha:rds-::apingp and street furniture. $219,929
Art in Public Places (1%) Minimum allocation of 1% based on County requirements $36,973
Contribution to Affordable
Housing Trust Fund 5206309
3 $5,566,968 5 5,566,968 | § %
Contribution to Affordable
Housing Trust Fund 055968
Contnbuuor} to Public $1.500,000
Transportation
S ks $4,319,568 | $ 4319568 | § -
Developer will renovate existing pool and restroom, demolish existing
gates, plazas and structures, and construct a children’s interactive
Jose Marti Park fountain and playground, adult game area, outdoor built-in gym $2,479,348
equipment, canoe launch, concession area, and improve the park with
landscaping, hardscaping, and signage.
Art in Public Places (1%) Minimum allocation of 1% based on County requirements $62.940
Contribution to Affordable
Housing Trust Fund $1,777,280
NS §6,073,056 $ 6,073,056 | $ -
1 Contribution to Affordable
oty Housing Trust Fund ¥ A
E; i ¢ $21,526,560 $21,526,560 50
I

Asmal




Exhibit H

This instrument was prepared by:
Name: Melissa Tapanes Llahues, Esq.

Address:  Bercow Radell, & Fernandez, P.A.
200 S. Biscayne Boulevard, Suite 850
Miami, FL 33131

(Space reserved for Clerk)

DECLARATION OF RESTRICTIONS

WHEREAS, the undersigned Owner holds the fee simple title to approximately 6.3 acres
of land in the City of Miami, Florida (the “City”), described in Exhibit "A," attached to this
Declaration (the "Property"), which statement as to title is supported by the attorney’s opinions
attached to this Declaration as Exhibit “B”;

WHEREAS, the Property is currently designated Industrial and Restricted Commercial
on the City’s Future Land Use Map, shown on Exhibit "C," attached to this Declaration;

WHEREAS, the Property is currently zoned D3 Waterfront Industrial and T6-36B-0O
Urban Core, as shown on Exhibit "D," attached to this Declaration;

WHEREAS, the portion of the Property zoned D3 Waterfront Industrial is also governed
by the Port of Miami River Sub-Element and identified as Category B therein;

WHEREAS, Owner will be seeking approval of a Special Area Plan (“SAP™) created for
the Property, to be developed in coordination with the City;

WHEREAS, the Property is a subset of the SAP Application Area, as described in
Exhibit "E;"

WHEREAS, Owner will be applying to rezone the Property pursuant to the
abovementioned Special Area Plan;

WHEREAS, the portion of the Property zoned D3 Marine Industrial will remain D3
Marine Industrial;

WHEREAS, Policy PA-3.1.9 of the Miami Neighborhood Comprehensive Plan reqmres B

that all new residential development located along the Miami River be the subject of a record F oot



Declaration of Restrictions
Page 2

(Space reserved for Clerk)

covenant acknowledging and accepting the presence of the existing Working Waterfront 24-
hour operations, as permitted;

WHEREAS, the Port of Miami River has a designated Federal Navigable Channel
featuring numerous job generating businesses, including International Shipping Terminals,
Boatyards, Marinas, Tug Boat Basins, Commercial Fishing, etc.

NOW THEREFORE, in order to assure the City, and other stakeholders, that the
representations made by the Owner during the City’s consideration of the concurrent Land Use
and Special Area Plan Applications will be abided by the Owner, its successors and assigns,
freely, voluntarily, and without duress, makes the following Declaration of Restrictions
covering and running with the Property:

1) This Declaration of Restrictions satisfies the requirement set forth in Policy PA-3.1.9 of
the Miami Neighborhood Comprehensive Plan.

2) The Property will be redeveloped in accordance with the Miami River Greenway Action
Plan and the Miami River Corridor Urban Infill Plan.

3) The portion of the Property currently zoned D3, and designated as Industrial on the
City’s Future Land Use Atlas, shall maintain a working waterfront use.

4) Owner recognizes that legally permitted existing Working Waterfront 24-hour
operations currently exist proximate to the Property. Therefore, Owner agrees:
(a) not to object or otherwise attempt to impede any legally permitted Working
Waterfront 24-hour operations;
(b) to provide all future tenants and prospective owners of the Property notice of
the existing Working Waterfront 24-hour operations and will include a
provision to agree not to object to legally permitted Working Waterfront 24-
hour operations in each lease and or Condominium Sale Documents;
(c) that it is solely the Owner's responsibility to design its structures to
accommodate legally permitted Working Waterfront 24-hour operations; and
(d) that it will not pursue any claims for liability, loss or damage, whether
through litigation or otherwise, against permittees engaging in Working
Waterfront 24-hour operations, related to, noise, smoke, fumes, federally
regulated bridge openings, and/or other quality of life issues that might result
from legally permitted Working Waterfront 24-hour operations.

5) There shall be no net loss of the number of recreational wet-slips along the Miami River
except as required by the United States Coast Guard, the Miami-Dade Co ]
Department of Regulatory and Economic Resources, or as required by other regulgife,{q;g"'
agencies with appropriate jurisdiction. [

(Public Hearing)




Declaration of Restrictions
Page 3

(Space reserved for Clerk)

Covenant Running with the Land. This Declaration on the part of the Owner shall
constitute a covenant running with the land and may be recorded, at Owner's expense, in the
public records of Miami-Dade County, Florida and shall remain in full force and effect and be
binding upon the undersigned Owner, and their heirs, successors and assigns until such time as
the same is modified or released. These restrictions during their lifetime shall be for the benefit
of, and limitation upon, all present and future owners of the real property and for the benefit of
the City of Miami and the public welfare. The Owner, and their heirs, successors and assigns,
acknowledge that acceptance of this Declaration does not in any way obligate or provide a
limitation on the City.

Term. This Declaration is to run with the land and shall be binding on all parties and
all persons claiming under it for a period of thirty (30) years from the date this Declaration is
recorded after which time it shall be extended automatically for successive periods of ten (10)
years each, unless an instrument signed by the, then, owner(s) of the Property has been recorded
agreeing to change the covenant in whole, or in part, provided that the Declaration has first been
modified or released by the City of Miami.

Modification, Amendment, Release. This Declaration of Restrictions may be
modified, amended or released as to the land herein described, or any portion thereof, by a
written instrument executed by the then owner(s) of the fee simple title to the Property, or any
portion thereof, provided that the same is reviewed by the Miami River Commission for an
advisory recommendation and approved by the City Commission of the City of Miami, Florida.
Should this Declaration be so modified, amended, or released, the Director of the Department of
Planning and Zoning or the executive officer of a successor department, or, in the absence of
such Director or executive officer, by his or her assistant in charge of the office in his/her office,
shall execute a written instrument effectuating and acknowledging such modification,
amendment, or release.

Enforcement. Enforcement shall be by action against any parties or person violating, or
attempting to violate, any covenants. The prevailing party in any action or suit pertaining to or
arising out of this declaration shall be entitled to recover, in addition to costs and disbursements
allowed by law, such sum as the Court may adjudge to be reasonable for the services of his
attorney. This enforcement provision shall be in addition to any other remedies available at law,
in equity or both.

Election of Remedies. All rights, remedies and privileges granted herein shall be
deemed to be cumulative and the exercise of any one or more shall neither be deemed to
constitute an election of remedies, nor shall it preclude the party exercising the same from
exercising such other additional rights, remedies or privileges.
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Presumption of Compliance. Where construction has occurred on the Property or any
portion thereof, pursuant to a lawful permit issued by the City, and inspections made and
approval of occupancy given by the City, then such construction, inspection and approval shall
create a rebuttable presumption that the buildings or structures thus constructed comply with the
intent and spirit of this Declaration.

Severability. Invalidation of any one of these covenants, by judgment of Court, shall
not affect any of the other provisions which shall remain in full force and effect. However, if
any material portion is invalidated, the City shall be entitled to revoke any approval predicated
upon the invalidated portion

Recordation and Effective Date.  This Declaration shall be filed of record in the
public records of Miami-Dade County, Florida at the cost of the Owner following the approval
of the Application. This Declaration shall become effective immediately upon recordation.
Notwithstanding the previous sentence, if any appeal is filed, and the disposition of such appeal
results in the denial of the Application, in its entirety, then this Declaration shall be null and
void and of no further effect. Upon the disposition of an appeal that results in the denial of the
Application, in its entirety, and upon written request, the Director of the Planning and Zoning
Department or the executive officer of the successor of said department, or in the absence of
such director or executive officer by his/her assistant in charge of the office in his/her absence,
shall forthwith execute a written instrument, in recordable form, acknowledging that this
Declaration is null and void and of no further effect.

Acceptance of Declaration. The Owner acknowledges that acceptance of this
Declaration does not obligate the City in any manner, nor does it entitle the Owner to a
favorable recommendation or approval of any application, zoning or otherwise, and the City
Commission retains its full power and authority to deny each such application in whole or in
part and decline to accept any conveyance.

Owner. The term Owner shall include all heirs, assigns, and successors in interest.

[Execution Pages Follow]
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